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NOTICE  OF  COmj®mnAMm  RIGHTS:  IF  YOU  4I@§A  BT ATUB&jQ PERSON,  YOU  MAY 
REMOVE  OR  STRIKEaSiOR  ALL  ffi  TOE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Psid-tfp 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  I  Ota  day  of  March,  20!  I,  by  and  between  Jeffhy  W.  Anenaott  nlou  address  is  4841  Deal  Drive,  Fort  Worth,  IX  76135  as  Lessor,  and 
CHESAPEAKE  EXPLORATION,  LX.C-,  an  Oklahoma  limited  Eabiifiy  company,  whose  address  is  P.O.  Box  18496,  Oklahoma  Cay,  Oklahoma  73154-0496,  as  Lessee.  All  printed  portions 
oftbis  lease  were  prepared  by  the  parly  be^^ 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  toe  covenants  oerein  contained.  Lessor  hereby  grants,  leases  and  Jets  exclusively  to  Lessee  the  following  described  land,  hereinafter 
called  leased  pxernises; 

Let  S3,  Block  9,  CKESTREXJE  ADDITTOK,  T»  the  Cfty  of  Fori  Worti,  Tarraat  CooMty,  Texas,  accardtng  W  tie  P»a£  recertied  tB  VcJame  388-190;  Page  20,  Plat  Records,  TarraHt 
County,  Teiaa,  tndudrng  ail  streets,  &Oeys,  rfgbt  of  ways,  gores  aod  strips  of  Eaitd  adjacent  sod  canttgDoos  hereto  and  made  a  part  hereof 


in  the  County  of  TARRANT .  State  of  TEXAS,  containing  0.2341  gross  acres,  more  or  less  (including  amy  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  prescription  or 
ciherwiseX  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewith 
(including  geori^ical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carboa  dioxide  sad  other  commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  the  above- 
described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips-  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  conrigooas  or  adjacent  to  the  above^Jescribed 
leased  premises,  and,  in  consideration  of  fee  aforementioned  cash  bonus.  Lessor  agrees  to-  execare  at  Lessee's  request  any  additional  Or  snpplernental  instruments  for  a  more  complete  or 
accurate  description  of  the  land  so  covered.  For  the  purpose  of  deeennmstg  the  amount  of  soy  shot-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct, 
whether  actually  more  or  less. 

2.  This  lease,  which  is  e  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  c£  three  (3)  years  from  the  date  hereof  and  for  as  long  thereafter  as  oil  or  gas  or  other 
substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises 

hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shsC  be  paid  by  Lessee  to  Lessor  as  follows:  (a>  For  oil  and  other  Eqoidhydiocart^ 

separator  facilities,  the  royalty  shall  be  twor^flw  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's  credit  at  (he  oil  purchaser's 
transportation  facilities,  provided  that  Lessee  shall  have  the  cmtimring  right  to  purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such 
price  then  prevailing  in  the  same  field,  then  in  me  nearest  field  is  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and 
all  other  substance*  coveted  hereby,  the  royalty  shall  be  twMrfy-flva  (2£Vm  eff  the  proceed*  realized  by  Lessee  fiom  tba  sale  the»o£  less  »  {rapxtkinste  part  of  ad  valorem  txxa  and 
production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  is  delivering,  processing  or  otherwise  marketing  such  gas  or  omer  substances,  provided  that  Lessee  shall  have  the 
continuing  right  to  pixcha^ 
same  fjeki  then  m  fee  nearest  field  m  wm 

Lessee  commences  its  purchases  hereunder,  and  (c)  if  at  the  end  of  the  primary  tenn  or  any  time  thereafter  one  or  more  wells  on  fee  leased  premises  or  lands  pooled  therewith  are  capable  of 
either  producing  oil  or  gas  or  omer  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  Jracture  stmralatran,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells.  shaS  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  mamtairing  this  lease.  If  for  a  period 
of  90  consecutive  days  such  well  or  weBs  are  sbitf-mw  production  therefrom 
such  payment  to  be  made  to  Lessor  or  to  Lessor's  credftm  the  depository  designated 

said  90-4ay  period  while  the  well  ox  weDs  are  shot-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided  that  i£  this  kase  is  otherwise  being  maintained  by  operations,  or  if 
production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shaE  be  due  until  the  end  of  the  90-day  period  next  following 
cessation  of  such  operations  or  production  Lessee's  failure  to  property  pay  shut-in  royalty  shag  render  Lessee  Kabfei  fig  the  amount  dog  hot  shall      rpmttt,  to  iyrrm'n»fff  this  leasr 

4.  Al]  sfaut-m  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  shore  or  as  successcas,  which  shajl  he  T^m-'-;  rtfjvyAnry 
agent  for  receiving  payments  regardless  of  changes  in  ate  ownership  of  said  land  AC  payments  or  tenders  stay  be  nude  m  currency,  or  by  check  or  by  draft  and  such  payments  or  tenders  to 
Ussw  or  Wttedepcflil^  by  deposits  to  g> 
the  depository  should  liquidate  or  be  succeeded  by  another  mstitaiicin,  or 

recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments. 

5'  E^-P?  88  prided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 
pooled  thcubvuih.  or  if  all  production  ("wr^er  ornot  inpggii^  qua^^a«^pnm^a^la1^  ccbctw  fi-ren  any  rmw  ttwhttftn^  .  wgH«n          fr^mrtarmi  jmrmanT  to  the  prmiEiom  of  Paragraph  6 
or  the  action  of  any  governmental  authority,  then  in  the  event  (his  lease  is  not  otherwise  be^  maratafcied  in  to^ 
reworirii^  aa  existiiig  wen  or  for  drffli^ 

of  operations  on  stich  dry  hole  or  wimm9^  ffstlteendoffeprimgy  tenn^ora 

fort*  but  Lessee  is  then  engaged  in  driBing,  reworking  or  any  other  operations  reasonably  calcaJated  to  obtain  or  restore  prodndkn  therefrom,  this  less*  sesE  remain  in  force  ao  long  as  any 
one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 
hereby,  as  long  thereafter  as  there  is  prediction  in  paying  qnantitias  from  the  leased  premises  or  lands  pooled  therewith.  Ato  completion  of  a  well  capable  of  producmg  m  paying  ojiantities 
hereunder.  Lessee  shall  drill  such  additional  wefls  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  ririTl  mriw  tfw  ^m-.  nr  simitar  riiyrmtmm  ft*  (a) 
develop  the  leased  premises  as  to  formations  then  capable  producing  in  paying  qoaatfties  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  fiom 
urKamrpensated  drainage  by  any  well  or  wefis  boated  m  otiier  lands  net  pooled  ffietewitti  Tbsre  sh^  be  r»  covenant  to  dnQ  esplcratc^  weils  or  any  addmoi^  welb  except  as  esr«wsry 
provided  herein- 

6.  Lessee  shall  have  the  right  but  not  the  cbugationto  pod  aD  or  any  part  of  the  leased  premises  c?  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  aS  depths  or  zone3h  and  as 
to  any  or  aD  substances  covered  by  tois  Iease^ 

operate  me  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  iands  or  interests.  The  unit  formed  by  such  pooling  for  an  oil  weU  which  is  not  a 
rxirizantal  compteaoa  shall  not  exceed  SO  acres  plus  a  maximum  acreage  toferaace  of  10%.  and  for  a  gas  wsG  or  a  hodsjntal  completion  shall  not  eiceed  640  acres  plus  a  maximum  acreage 
tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  weO  or  horizontal  completion  to  conform  to  any  wefl  spacing  or  density  pattern  that  may  be  prescribed  or 
penmnedbyarrygevermnentata^  ponsose  of  Oks  fbasoma  6V  tea^ 

law  or  the  appropriate  governmental  authority,  or,  rf  110  *=fiiiition  is  so  r»escribed,  "oil  weU"  means  a  weU  with  an  initial  ga^oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  welT 
rr*sns  a  well  with  an  initial  gas-on  r^^ 

facilities  or  equivalent  testing  equipment;  and  the  term  Tiorizmflal  corrmletictr  means  a  well  in  winch  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
vertical  component  thereof  m  exercisir^  its  poolmg  rights  berettno^r.  L^  Production, 
driUiiig  or  reworkmg  operatkjns  arryw 
ptermses^  except  that  the  production 

unit  bears  to  the  total  gross  acreage  in  the  unit,  bur  only  to  foe  extern  such  proportion  cf  utApfodocaon  is  sold  by  Lessee.  Potrfmg  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling 
rights  hereunder,  and  Lessee  shall  have  the  recrsiing  right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  cornmencenient 
of  production,  in  order  to  conform  to  me  wefl  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage 
oeternrinatioit  made  by  such  sovernmeataj  auttority.  fct  matins  such  a  xevbicn.  Lessee  snail  file  of  record  a  written  decteatka  describe 
revision.  To  the  extent  any  portion  of  the  leased  prea^  is  mduded  m  or  exclude 
hereunder  shaE  thereafter  be  adjusted  accordingly.  In  the  absc^  cf  pro3oclion  m  p 

of  record  a  wntten  declaration  describing  the  unit  and  stating  the  date  ofrerrmaation.  Poo^hsrea^shaSaotconrtit^ 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  afl  or  any  part  of  the  leased  premises,  the  loyalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased 
premises  or  lands  pooled  tfaerewrJh  shall  be  reduced  to  the  raopcation  to  Le^ 

5.  The  interest  of  other  Lessor  or  Lessee  heretmder  may  be  assigned,  devised  or  otherwise  teansfenwi  in  whole  or  in  part,  by  area,  and/cc  by  depth  or  zone,  and  the  lights  and  obligations 
of  the  parm  hereunder  shalt  exterjdtothegr^^  Nbdiange  hi  Lessor's  ownerainp  shall  have  the  efiert  reducing  the 
nglra  or  enlaigirig  the  oHigartiom 

aofljeEhcated  copies  of  fbe  docuraentsestaMdstefflstMfc 

form  of  division  order,  mfe  ever*  of  the  deam  of  any  pers^  Lessee  may  pay  or  tender  such  shut-m  icyaMes  to  the  cr^     decedent  ot  decedent's 

estate  in  fee  depository  designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  heteonder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to 

their  crechtm  the  derxatc^,  either  ffLeseetrarisfers  its  interest  oereundeimwnr^  or  m  part  Lessee  shaU  be  reh^ 

obhgatiaas  thereafter  arising  with  respect  to      transferred  mterest 

Lessee  wiihrespect  to  any  interest  rict  so  transferred.  IfLesseetraais^afi&orurjdradie^ 

royalties  hereunder  sriaffl  be  drvided  be 

9.  Lessee  may,  at  W  time  ar^  from  thro  toting  delrvw 
by  this  lease  or  any  depths  or  rones  fceieaadcr.  and  shall  thereupon  be  relieved  of  a3  obligations  thereafter  arising  with  respect  to  toe  interest  so  released  ]f  Lessee  releases  tOI  or  an  urjdivided 
mterest  m  less  than  aU  of  ihe  area  «rwroi  h^ 
hereunder. 
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10.  Is  exploring  for.  developfitg,  prod&cing  ad  marketing  oil,  gas  and  other  sahstanoea  covered  hereby  cm  the  teased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
nhm1**  recovery,  Lessee  shall  have  the  right  of  ingress  arid  ogress  along  with  die  right  K>  conduct  such  operations  an  me  leased  premises  as  may  be  reasonably  necessary  for  such  purposes. 
nKludiiig  but  ncrt  limited  to  giopbysK 

and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover;  produce,  store,  treat  and/or  transport  pioductioiL  Lessee  may  use  m  suck  operations,  free  of 
coat,  any  til,  gas,  w^md/OT  otto  sub^^  In  adoring,  developing,  producing  crrmarketiiig  from  the  leased 

premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shaH  apply  (a)  to  the  entire  leased  pramsas  described  in  Paragraph  1  above,  sotwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  aay  other  Iante  m  whit*  Les^ 

When  requested  by  Lessor  in  writing.  Lessee  shaH  bury  its  pipelines  below  cirnnary  plow  depth-  on  etdtivked  lands-  Nowefl  shaH  beloeaeedlessQia&SOO&et&tmiai^boQseorbamncwori 
the  leased  premises  or  other  lands  used  by  Lessee  hcrcoader,  without  Lessor's  consent;  and  Lessee  shaH  pay  for  damage  caused  by  its  opevatioas  to  hmldmgs  and  other  iraprpgeaKots  bow  oa 
the  leased  premisea  or  scch  other  lands,  and  to  commercial  timber  and  yowmg  crops  tb^  Lessee  shaH  have  tbc  right  «t  anytime  to  rcnrcrve  its  fixtures,  equipment  and  materials,  including 
well  casing,  from,  the  teased  premises  or  such  other  lauds  daring  the  term  of  tins  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease*  whether  express  or  implied,  shall  be  subject  to  all  applicable  lams,  roles,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  nwrwfing  restriction*  on  the  driHiag  aad  production  of  wells,  and  the  price  of  oil,  gas,  and  otber  substances  covered  hereby.  When  A-iiKw^  reworking  production  or  other 
operations  are-  prevented  or  delayed  by  such  laws,  roles,  regulations  or  orders,  or  by  rhabHrty  to  obtain  necessary  permits,  fpjfm-tf  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebeihon,  msnrrectioa,  riot;  strike  or  labor  disposes;  or  by  inability  to  obtain,  a  satisfactory  market  for  production,  or 
failure  of  purchaaCT  or  earners  to  take  or  ti^iBportsai^p 

delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  tbe  term  hereof  Lessee  shall  not  be  liable  for  breach  of  say  express  or  implied  covenants  of  this  lease 
when  <iTiiifng_  production  or  other  operations  are  so  prevented,  delayW  or  inlscupted. 

12.  In  the  event  that  Lessor,  during  the  pxmwry  term  of  ant  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  parry  offering  to  purchase  from 

covering  any  or  all  Of  the  substances  >y  tWa  law  imA  emmng  atl  nr  a  pnrlwt  rtf  th»  tand  ri»<mtwi  twwm  nriffi  tfw  t«m  twnmka  lyw  f^prnri"!!  of  BUS  lease,  LcSSCT 

hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  kmnediatety,  mctodtog  in  the  notice  tie  name  and  address  of  the  of&tcn;  the  price  offered  and  aft  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  fcr  a  period  of  fr£b»  days  afleereoe^ 

nffrr  at  tbft  j-riiV-  tmA  Jiv^nnting  fr,  fhfi  Iwnw  gnH  trmHjtiarw  in  jhn  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  «  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  defanlt,  and  then  oidy  if  Leasee  faik  to  rercedy  trie  breach  wittrrasach  period  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  tins  lease  shaH  not  be  forfeited  or  canceled  in  whole  or  in  pat  unless  Lessee  is  given  a  reasonable  tig**  after  said  judicial  deterramation  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  mt  successors  aad  assigns,  a  perpetual  subsurface  well  bore  f-w-nrtrt  under  and 
through  the  leased  premises  for  rbe  pkcement  of  well  bores  (along  routes  selected  by  Lessee)  from  oi!  or  gas  weBs  tbe  surface  locations  of  which  are  situated  on  otber  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shaH.  have  no  right  to  royalty  or  other  benefit  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  convoyed  to  Lessee  rjererroder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  sad  discharge  any  taxes,  mortgages  or  hens 
existmg,  levied  or  assessed  on  or  a^sh^  ^iq^mmrriq««nffi  <?pt^.Tjr«^«fttf  beffrfr^gt^totte 

rts  other  rights,      reimburse  m  the  event  leasee  is  made  aware  of  soy  daam  inconsistent  wim  Lessor's 

titie.  Lessee  may  suspend  the  payment  of  rc^ties  aid  shtd^icyalbes  lieieundei;  withvut  interest;  «ntiil<aacc  Ira  been  ffarmsbedsatiafe^^ 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  couuteipasta,  each  of  which  is  deemed  an  original  awl  aSofwH^c^  constitute 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  adenowfedges  that  oil  aad  gas  lease  payments,  in  the  form  of  iwfiaL  bonus  and  roya&y,  are  marital:  sensitive  and  may  vary  depending  oa 
muitipie  factors  and  that  this  Lease  is  aie  product  of  good  raith  negotiations.  Lessor  understands  that  these  lease  payments  aad  tsims  are  f^  aod  that  Lesser  ea^ 

duress  or  undue  influence.  Lessor  recognizes  that  lease  values  coord  ap  op  or  down  depended  oaraarketcosdinoas.  I.easnr  atfaifwefaiya  tfwrf  nn  TT^mpwitntinfw  *r  iwammftWF  \pm,  rrwdf  in 
tbe  negotiation  cf  this  lease  f&at  Lesser  wodd  get  the 

transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/02  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  fast  written  above,  bat  trpoa  execution  shaft  be  blading  on  the  signatory  and  the  signatory's  heirs,  devisees, 
ejsecutors,  adrmrnstrttors,  su^ 



LESSOR  (WHETHER  ONE  ■ 


ACKNOWLEDGMENT 

STATE  OF  TEXAS  § 
COUNTY  OF  TARRANT  § 

This  Instrument  was  acknowledged  before  me  on  the  day  of  Mo+tA*.  1 2011 ,  by  Jeffrey  W.  Arsenauft. 


Notary  PubreS,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


BRYAN  STACK 

Notary  Pubiic,  State  of  Texas 
My  Commission  Expires 
May  06,  2014 
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EXHIBIT  "A" 


Shut-in  Rovaltv:  Notwithstanding  the  provisions  of  this  Lease  governing  shut-in  gas  wells  and 
the  extension  of  the  primary  term  upon  tie  payment  of  shut-in  gas  well  royalties,  this  Lease  shall 
not  be  extended  for  more  than  three  (3)  consecutive  years  beyond  the  primary  term  hereof 
without  the  written  consent  of  Lessor. 


Lessor:  Jeffrey  W.  Arsenauit 


